AN RRR AN,

I 99T UTTAR

g - T oLy = EFET e T WX i B s ]

a5

CONSORTIUM MEMORANDUM OF UNDERSTANDING

THIS CONSORTIUM MEMORANDUM OF UNDERSTANDING (hereinafter referred to as
the ‘MoU’) is made and entered into this 18" day, of November 2020, by and between:

VASUDEV ELEMENTS a Partnership firm registered under the provisions of the Indian
Partneship Act, 1932 having its registered office at 238, GopinathBazar through its
Althorised Partner Mr. Meghshyam Varshney, hereafter referred to as “Developer /
Lead Member/ Applicant”which expression shall unless repungnant to the context
therefor include its successors, of the ONE PART;

AND

Vijay Associates (Wadhwa),, a Partnership Firm, registered under the provisions of the
Indian Partnership Act, 1932 having office at 301, Platina, 3" floor, C-59, Bandra Kurla
Complex, Bandra (E), Muimbai — 400 098, hereafter referred to as the Confirming Party
hereafter referred to as “Owner which expression shall unless repugnant to the context
thereof include his successors, through its authorized partner Mr. Navin Makhija s/o Mr.
Amarlal Makhija r/o 901 Golden peak Dr. Ambedkar road opp. Kotak Mahindra bank
Khar west Mumbai power of attorney holder Mr. Vijay Vasudev Wadhwa s/o Mr. Vasudev
Chhataram Wadhwa which power of attorneys registered dated 16-04-2015 on sub-
registrar andheri Mumbai book no 4 serial no-3128/2015 AND Also authrised on behalf
of M/s. WADHWA CONSTRUCTIONS, a sole proprietary concern of Mr. Vijay Wadhwa s/
o Mr. Vasudev Chhataram Wadhwa, having address at 301, Platina, 3" floor, C-59, Bandra
Kurla Complex, Bandra (E), Mumbai - 400 098, hereafter referred to as the Confirming
Party through power of attorney registered dated 16-04-2015 on sub-registrar andheri
Mumbai book no 4 serial no-3128/2C15 of the SECOND PART;
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«All the above parties for the purpose of this Mol hereinafter individual called the ‘Member” and collectively
called the 'Members,

NOW, THEREFORE, this Mol witnesses as follows: -
In consideration of the mulual covenants of the Members, the suflficiency whereaf hereby acknowledged and

other good valuable consideration are, the Members have agreed as follows:

1. Definitions and interpretations

1.1 Definitions

Capitalized terms used in this MaU shall have their respective defined meanings, and/ar shall have
the meanings specified in the Palicy issued vide 5.0, No. 1132/Eight-1-18-106 Vividh/2018, dated
12.07.2018 and subsequently executed Development Agreement between the Applicant and the
Autharity unless the context expressly or by necessary implication otherwise requires,

(a] ‘Applicant’ means the Developer who will file the Application with the Authorities as
Consartium Applicant;

(b) “Authorized’ means the Uttar Pradash Housing and Development Board or the  Development
Autharity or the Special Area Development Autharity or Industrial Area Development Authority

or the Controlling Authority or any other authority designated by the government of Uttar
Pradesh, as the case may be;

{c) ‘Company’ means a company formed and registered under the Companies Act, 1956/2013;

(d) 'Consortium’,means the Consortium formed between the Members in accordance with this
Mall;
(e) "Government’ Agency’ means Development Authorized constituted under Uttar Pradesh

Urban Planning and Development Act, 1973 or Uttar Pradesh Housing & Development Board
Act, 1965 or industrial Area Development Authorized constituted under Industrial Area
Cevelopment Autharity Act, 1976 or Controlling Authority constituted under Uttar Pradesh
{Regulation of Building Operations) Act, 1958 or Special Area Development Authority
constituted under Uttar Pradesh Special Area Development Act, 1986,

ifl ‘Lead Member' means the member of the Consortium who holds minimum 26% equity in the
Applicant.

(g} Member means the Individuals, Company or firms which have agreed to form a Consortium of
the Applicant in connections with tha project;

(h] ‘Mol (Memorandum of Understanding) means a legal document describing the terms and

details of an agreement between two or more parties, including each party's role and
responsibilities.

(i} "Net worth’ means as defined under section-2 of (29-A) of the Companies Act, 1956/2013;

(I} ‘'Private Developer' means as individual, legal persan, consortium, registered trust, registered
society, Company, Industrial Unit, cooperative housing society, company or association, body of
individuals whether incorporated or not, otherwise, land for development.

a
(k) 'Scheme’ means the proposed housing scheme.

(I} Transaction Documents” shall mean the land transfer documents executed by and between the
Owners, Confirming Party and the Developers

1.2 Interpretation

(a] For the purpose of this Mol, where the context so requires, the singular shall be deemed to
include the plural and vice-versa and masculine gender shall be deemed to include the feminine

gender and vice-versa. 5 :
e
iy
(6] References to a ‘persan’ if any shall, where the context o admits, include references to natural
person, partnership, partnership firms, companies, bodies corporate and associations, whether
incorporated or not or any other organization or entity including any governmental or political
subdivision, ministry, department or agency thereof,
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{e) The headings and sub-headings are inserted for convenience only and shall not affect the
construction and interpretation of this Mol.

(d) References to the word ‘include’ and ‘including’ shall be construed without limitation.
(e} Any reference tan ‘day’ shall mean a reference to a calendar day.
2, Purpose of Consortium Mou

2.1 The Purpose of this Mol is to

specily the broad roles and respansibilities of the Members towards
the execution of the Scheme incly

¢ ding land assembly, preparation of Detailed Praject Report, securing
of clearances, execution of development and construction works, maintenance of services and

management and disposal of properties and to set out further rights and obligations of the Members
supplementing but not conflicting with these present in this MoU.

3. Duration

3.1 This MoU shall come into force and effect on as of the date of signing of this Mol by the Members.

Unless otherwise terminated ea rlier, this Mol shall remain effactive until the complete discharge of all
obligations by the Members concerning the completion of the scheme,

4. Coordinator

4.1 The Members hereby understand and agree that there shall be a ‘Lead Member’ wha shall be the
paint of contact for the purpose of the Scheme. It is hereby agreed by the Members that for the
purpose of the Mol, (9)Meghshyam Varshney Partner of the Developer, who has been authorized
and confirmed by all other partners of the Developers has been appointed as Lead Member., The Lead
Member shall be specifically authorized by the Members of the Applicant to make representations and
declarations on their behalf as per this MOU and in accordance with the land transaction documents
entered into by and between the Owner and Developer. However, everyMember of the Consortium
shall be individually responsible far disch arging their particular obligation as specified in Schedule-1 and
Developer will be solely liable for the successiul completion of the entire Scheme.

4.2 For the purpose of this MoU, the Lead Member shall be single point of contact for the Authority and
shall have the complete and overall responsibility of the management and completion of the Scheme at
its entire costs and risks and shall have single point responsibility for ensuring that all Members of the
Consortium are complying with the terms and conditions set out in this Mol) and all payments due to
the Dwners as per the transaction documents are paid.

4.3 All instructions/eommunications from the Authority to the Lead Member shall be duly provided to
all the Members of the Consortium by the Lead Member,

4.4 For the avoidance of doubt it is hereby clarified that every members of the consortium shall be held
individually respensible for the respective obligations mentioned In Schedule-1 regarding their specific
roles and responsibilities undertaken by them under this Mol

5, Rights and obligations

5.1 For delivery of all Services as per provisions of the Development Agreemen! to be executed
subsequently between the Applicant and the Authority; the Lead Member shall be the only saolely

accountable and responsible,

5.2 The Lead Member shall be responsible for the transmission of any documents and information
connected with the Scheme to the Members concerned. -

)

5.3 The representations and declarations made by the Lead Member shall be made in accordance with
the commercial understanding with the Owner to be legally binding on all the Members of this MoU.,

5.4 Developer shall use complete efforts 1o perform and fulfill, promptly, actively and on time, all of its
obligations under this MoU and of the DE'.rEIr_:lprhEm.

6. Roles and Responsibilities towards each other

6.1 [a) Ownerundertake to:
(i) Provide the land on the terms and conditions as agreed by and between the Owner

and the Developer as per the transaction documents in this regard executed by and
between the parties and against the consideration received from the Developer as

per the transaction documents.
(ii) The Confirming Party canfirms the aforesaid by the Owners
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6.2 Developer underlake:
(i} Carry out and complete the development as per RERA Registration,
(i} Make payments to the Owners as per the transaction documents,
(iii) Be respansible for carrying out and completion of the Development at its entire costs.

{iv) to promptiy notify each of the Members about any significant delay in fulfilment of milestones
in relation to the Scheme; and

{v) to inform other Members of relevant communi

cations it receives fram third parties in relation
to the Scheme,

(b) Developer shall act in
obligations under this M
knowledge,

Bood faith and use all efforts to ensure time-bound compliance of their
ol promptly acl to correct any error therein as soon as it came into the

{c) Each Member shall keep confidential all
or oral, concerning to this Mol and also
Agreement to be execute

infarmation of the confidential nature, whether written

abide by theterms andcondition of the Development
d subsequently between the Applicant and the Owner.

(d) Each Member shall share with and disclose information to other Members including
confidential information and documents as may be necessary for the Scheme. The Members

hereby understand and agree that the information shall be used solely for the purpose ef the
Scheme and nol for its own use or for any thirdparty benefit.

7. Liabilities
7.1 Developers Liability Lowards Cwner:

The Developer hereby understand and agree that they shall be solely and individually liable for all

payments to the Cwner as per the timelines, time being of essence as per the schedule of payment
agreed by the Developer with the Owner.

1.2 Liability and indemnification,

Developer shall indemnify ownerabsalutely in respect of liability, resulting from acts or amissions of
itsell,

7.3 Liability towards Third Parties

The Developer shall be solely liable for all claims of third parties, including but not limited to claims af
all material suppliers, labaur including all compliances related to labour laws, claims of purchasers,
agents, financiers etc., all and the Owner shall in no manner be called upon for such claims

It is expressly agreed between the parties that the Canfirming party’s role is limited to the extent to
confirm the transaction between the Owner and the developer and nothing further, Pursuant to
transaction dacuments in respect of the property which belonged to the Confirming Party and which
has been brought in by the Confirming Party in the firm of Dwners as its capital contribution. The
confirming party has otherwise no roles or obligations ar entitlement in the present transaction,

B. Representations and warranties

B.1 The Members hereby represent and warrant th at: -

(a) They are duly organized and valldly existing under the prevailing laws of India and have full power
and authority to enter into this Mall and to perfarm their obli gations under this Mol,

(b) This Mol constitutes a valid and binding obligation of the Members, enforceabla against them in
accordance with the terms hereol, and the execution, delivery and performance of this MoU and all
instruments ar agreements required hereunder.do not cantravene, violate or constitute 3 default of or
require any consent or notice under any provision.of any agreement ar other instrument to which the
Member is a party and by which the Members are or may be bound.

lc} Each of the representations and warranties shall be construed as a separate representation,
warranty, covenant or undertaking, as the case may be, and shall not be limited by the terms of any
other representation or warranty or by any other term of this Maou. '

|d) The Members have read, understood and agreed with the terms and conditions of this Mo,
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9 :Ei:::::Nh?:?:i:‘hi':{:ﬂ:;ﬁ:jm& F..:.f:‘-; hiereto have entered into this MOU on principal to
ol Dras.mfim.: : -s r i nergin shall constitute or constree to be an agency of
okt Aok, =ilan ol persor. or joint venlure between the Owners and the Develsper and
"o suﬁﬂﬂlalm'd shiall authonze or empower efther the Owners or the Developer 1o incur

f 10 be createa any obligations or commitments on behall of the ather or to act
as agent_nr the other Farty. Each Party shall be personally and by itself responsible 1a pay and
bear 'EhEn respective income tax and all other applicable taxes, if any, arising out of or as a result
of this Agreement. The Parties hereto shall keen the other fully and effectively indemnified
AERINst non payment of their respective tages.

10. Notices

10.1. Notices, demands or other communication required or permitted to be given or made under this
Mol shall be in writing In Hindi or English language. Delivery can ba made by hand or facsimile message
against a written confirmation of receipt or by registered letter or by courier subsequently confirmed
by letter.

10.2 Any such notice, demand or communication shall, unless the contrary is proved, be deemed to
have been duly served at the time of delivery in the case of service by delivery in person or by
registered post or courier at the given address.

11. Arbitration

11.1 Any and all disputes or dilferences belween the Members arising out of or in connection with this
Mel or its performance shall, so far as It is possible, be settled amicably through consultation between

the Members.

11.2 Any dispute arising in connection with this Mol cannot be resclved by the Members in accordance
with the terms of this Mol shall be settled by arbitration in accordance with Arbitration and
Conciliation Act, 1996. The Members agree to comply with the awards resulting from arbitration. The
place of arbitration shall be Mumbai

12. Force Majeure

None of the members shall beheld in default In the performance of the obligation, under this MoU, in
the events of force majeure which without any limitation include war, civil commotion, riots, Act of
God, Gavernment Action, In the evenl of force majeure, the members of the Consortium Mol

undertake to consult each other.

13. Termination of Consortium MoU may be terminated upon the arrival of the first of following

events:-

13.1 Upon full payment by Developer to Owner, then Owner will cease to be consortium member
13.2 Upon completion of the Scheme

14. Miscellaneous

14.1 This Mol supersedes all prior discussions and agreements (whether oral or written, including all
correspondence) if any, between the Members with respect to the subject matter of this MaU. In the
event of any conflict between the terms of this Mol and the Development Agreement to be executed
subsequently between the Applicant and the Authority, thie lerrn_r\_hnf Development Agreement shall

prevail.

14.2 Any provision of this Mo, which is invalid or unenforceable, shall be ineffective to the estent of
such invalidity or unenforceability, without affecting in any way the remaining provisions hereof,

14.3 This Mol shall be governed and interpreted by, and construed in accordance with the laws of
india, without giving effect to the principles of conflict of laws there under.

14.4 The Schedule-1 shall have the same force and effect as if expressly set in the body of this Mol and
any reference to this Mol shall include the Schedule-1.

14.5 Any Member including the Lead Member of the Consortium may be changed with the prior
approval of Government Agency subject to fulfillment of minimum financial and technical capability of
the Consortium. Owner cacnot be changed without owner receiving entire consideration under the
transaction documents between the Parties

14.6 In case of any change in the members of the Consortium, an amended Consortium MoU shall be
submitted by the Lead Member 1o Government Agency-
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14.7 Any variation gr

Madificatio ;
can only be made wir N 1o the terms of this MoU

s ma
h priar

3 ¥ be mutually agreed b
“piroval of the Government Agency, TS S etbees
IN WITNESS WHEREOE, 1,
« Ihe ] ' : »
above. Members have entered ito this MoU on the day, month and year first mentioned

1. Signed, Sealed ang Delivered by
M/s. Vasudey Elements throph' its
Authorised Partner ., Meghshyam Varshney
s r\ i U -
in the presence of MNA2UIH SN0
] 5 s o
T -
i 951':-,:'
- e {h\g\:
4 Signed, Sealed and Delivered by el e

=P il

M/s. Vijay Associates (Wadhwa) throgh” its

Autharised Partner Mr. Navin Makhija

in the presence of

3- Signed, Sealed and Delivered by
M/s. Wadhwa Constructions thro' its
its authorized partner Mr. Navin Makhija s/o Mr. Amarlal Makhija

r/o 901 Golden peak Dr. Ambedkar road opp. Katak Mahindra bank

Khar west Mumbai power ol attorney halder,

in the presence of

FOR AND ON BEHALF OF LEAD MEMEER

M/s Vasudev Elements and Mr. Meghshyam Varshney.
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Schedule-1

ponsibilities of Each Individual Member of the Cansortium

of each individual Member of the Consortium)

__Itnhas and Responsibilities
4

| Name: M/sVasudev Elerments
Adaress office ap 238,

|

| G“J;‘Jlmtl'l-'.'..:‘z.jr

Cuerall management
implementation of Project

| Moember
Hame M/s. Vijay

Associates|Wadhvia)
| Address.

—

| Membier
Mame Mfs, Wadhwa
Constructions
Address- 301, Plating, 37 floor,
| €59, Banary rurle Comples,
Bavedra (E), Mumiz i = <00 09H

——a—

WITHESSES:

Address: y
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| Provide Land as per Lransaction
dotuments

Conlirming Party as per transaction
documents

2. Signa{uru%
Nami:

Address:
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